UNITED STATES OMB APPROVAL
SECURITIES AND EXCHHANGE COMMISSION OMB Number, 35350076

Washingion. D.C. 20549 Expires:
Estimated average burden
FORM D hours perresponse. .. ... 18.00
NOTICE OF SALE OF SECURITIES __SEC USEONLY _
PURSUANT TO REGULATION D, " |
) SECTION 4(6), AND/OR ' DAlTE RECEIVED
\%209 & UNIFORM LIMITED OFFERING EXEMPTION |

o
Name ofoffcringwyr(his is an amendment and name has changed, and indicale change.)
/

Filing Under (Check box{est that apply): /] Rule 504 [] Rule 505 [ Rule 506 [7] Section 4(6) [ ULOE

Il —'aﬂmmmmmuwmmmmm' -

7047980 —

1.  Enter the information requesied about the issuer.

Name of Issuer [ [[] check if this is an amendment and name has changed. and indicate change.)

GUPTILL PROPERTIES, LLC -

Address of Exccutive Offices {Number and Street, City, State, Zip Code) Telephone Number (lacluding Arca Codc}
874 SOUTH ROSE PLACE, ANAHEIM, CA 92805 ‘

Address of Principal Business Operations (Number and Street, City, Siate, Zip Code) Telephone Number (Including Arca Code)
(if differemt from Executive Offices) )

Bricl Description of Business

BEST AVAILABLE COPY

Type of Business QOrganization
D corporation D limited partnership, aiready formed other (please specify):

D busincss trust D limitcd partnership, to be formed limited liability company
Month Year

Actyal or Estimated Date of lncorporation of Organization: [g[2] (@ L7] ([JAcwal (7] Estimated
Jurisdiction of Incorporation or Qrganization: (Enter iwo-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) [g][ﬂ

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securitics in reliance on an exemption-under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 us.C
77d(6). .

When To File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that nddress after the date on
which it is duc. on the date it was mailed by United States registered or centified mail to 1hat 2ddress.

" Where To File: 1.8, Sccuritics and Exchange Commission. 450 Fifth Street, N.W., Washington, D.C. 20549,
Capies Required: Fivg (5) uopics of this notice must be filed with the SEC. onc of which must be manually signcd. Any copics not manually signed must be
photocepics of the manually signed copy or bear typed or printed signatures. .
Information Reguired: A new filing must contain all information requested. Amendments need only repont the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.
Filing Fee: There is no federal filing fee.
State: .
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccurities in those states that have adopled
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be. of hive been made. 1f-a state requires the payment of a fee as a precondition 1o the claim for the exemption. a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

. ATTENTION
Faifure to file notice in the appropriaie-states will not result in a loss of the {ederal exemption. Conversely, failure to file the
appropriate federal notice will not resuftin a loss of an available state exemption unless such exemption is predictated on the

filing of a federal nolice. :

Persons who respond io the callection of information containsed in this form are not
SEC 1972 (6-02) required to respand unless the form displays a currently valid OMB control number. 1 of 9



( A. BASIC IDENTIFICATION DATA J

2. Enter the information requested for the following:
s  Each promoter of the issuer. if the issucr has been organized withis the past five years;
s  Each beneficial owser having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

e  Each executive officer and direcror of corporate issuers and of corporate general and managing partners of partnership isswers: and

e  Each general and managing partner of pannership issuers.

Check Box{es) ithat Apply: D Promoter m Beneficial Owner |:| Executive Officer [:| Director m General and/or
: Managing Pariner
Full Name (Last name fust, il individual)
RONALD L. GUPTILL
Business or Residence Address  (Number and Street. City, Swate, Zip Code}
874 SOUTH ROSE PLACE, ANAHEIM, CA 82805
Check Box(es) that Apply: [} Pramoter Bencficial Owner [ Executive Officer [] Director General andfor
: ' Managing Partner
Full Name (Last name firsy, if individual}
SUSAN J. GUPTILL
Business or Residence Address  (Mumber and Street, City, State, Zip Code)
874 SOUTH ROSE PLACE, ANAHEIM, CA 92805
" ‘Check Box(es) that Apply:  ~[] Promoter [} Bencficial Owner [ Executive Officer [0 Director General and/or
. Managing Parincr
Full Name {(Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Box(es) that Apply:  [] Promoter [[] Bencficial Owner [J Executive Officer [J Director General and/or
Managing Parner
Full Name (Last name firsy, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Box(es) that Apply:  [] Promoter  [[] Beneficial Owner (] Excewtive Officer  {_| Director General andror
~ Managing Partner
Full Name (Last name first, i individual)
Business of Residence Addrass  (Number and Street, City, State. Zip Code)
Check Box(es) that Apply: [J Promoter (] Beneficial Gwier [] Executive Officer  [] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Box{cs) that Apply: [:,l Promoter D Beneficial Qwner D Executive Officer D Director General and/or

Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)

2079



“ - . . € OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND:USE OF PROCEEDS I hAr .
il - ot 3w *oc oAt e . e S, ... 3T s DU R I . R A B LI T T N i 1 T '
1. Enter the aggregate offering price of securities inctuded in this offering and the total amount aiready
sold, Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [7) and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
] Aggrepate Amount Already
Type of Security ‘ . Offering Price Sold
100 TP Oos OO PO OT R RRRTPOIOORUPOORRT. $
[] Common [] Preferred
Convertible Securities (including warrants} $
PArNErSIID ILETESS - oorvuiunreriiieemeeset e is st sb e oens s e rs s e 250 b $
Other (Specify [ TSRO VOO -3 h)
TOH oo §_002000:00 g 150,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Entér the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
_ Aggregate
Number Dollar Amount
Investors of Purchases
ACCEEAILED IMVESIONS 1rrreiievesitieeaaeeaseseemeamecoer st b e rrm st se e s e ae s ese s bas e e e E R £ es a2 e s s s s 1 s 150,000.00
NON-ACCTEAILEA INMVESIOTS ...ooitierirererereriorseerammestseememeeeee oo eeab st mer e bR o0 s $
Total (for filings under Rule 504 only) 1 s_150,000.00
. Answer also in Appendix, Column 4, if filing under ULOE,
3. Ifthisfiling is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior {o the
first sale of securitizs in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RILE G005 oottt et et et et e s e e e e $
REBUIBLION A .. oottt et et e s ee st e e e et e b $
] 1311 PP ST TIPS R $
TOUD . oo oottt et e et bbb s $_0.00
4 a Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TTANSFET ABENT’S FEES (oo iitiiitiit s t e s A O3
Printing and Engraving Costs o s
LRI FRES .ot rronisees ettt s e R LR O s
Accounting FEzs .o, O é§
Engineering FEES .......oooimeiirieeeieiinirisinie st ssssnasesssane s O s
Sales Commissions (specify finders’ fees separately) IR
Other Expenses (identify) DR
I LT TP OU OO SHO SO PP TS IS PP ISRE O ¢ 0.00

40f9



(i T o, OGO ARG OnERNG, T
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1. Has the issuer sold, or does the issuer intend 1o sel, to non-accredited investors in this offering? ...,

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ...

Yes No

C =

¢ 150,000.00

Yes No

3. Does the offering permit joint ownership of @ single UNit? i ]
4. Enter the information requested for each person who has been or will be paid or given. directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in tonnection with sates of securities in the offering.

Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state

or states, list the namie of the broker ar dealer. If more than five (§) persons to be listed are associated persons of such

a broker or dealer, you may set forth the information for that braker ar dealer only.
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual SIAIES) .o [] All States

G B @Rz By €A @ 5 (b

Full Name (Last name fivst, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check Idividual SLAIES} ...t icmiiirr bt
‘ CT

All Suates

]

EEEE
- el (=

Fufl Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated BroXer or Dealer

States in Which Person Listed as Solicited or Intends 10 Solicit Purchasers

{Check “All States” or check individual STAIES) ...

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

Jof%



- OFFERING.ERICE, NUMBER, OF.INVESTORS, EXPENSES/AND USE.OF PROCEEDS . .
L e N T G T e g gy 28 e T A ) SR S CAET A e S e e e T g

b. Enter the difference between the aggregate offering price given in response 10 Part C — Question |

and total expenses furnished in response 10 Part C — Question 4.a. This difference is the “adjusted gross 150.000.00

CPLOCEEUS 10 LB ESSUET.™ L.oieriresicecs oottt eb sy a2 L8 s
5. Indicate below the ammount of the adjusted grass proceed to the issuer used or propesed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the ieft of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.
Payments to

Officers,
Directors. & Pavments 10
Affiliates Others
SALATIZS BNT TEES oov. oo e s eetsteeee s ser et erues s e bses et e es st e e em s oL EEEES b s s
150,000.00

=E

PUTCHASE OF FEAL ESLIL o ovvevirvseeeeereeeeebiue e et sesoemeame st st b5 a a5t e e emsan s b fe bR Y3548 S 82t e e RO PR e b b e s

Purchase. rental or leasing and installation of machinery

s

AN ELUIPIMIENT eooooit et e s s e e SR 00

Construction or leasing of ptant buildings and facilities

s

Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to a merger)

Os

Repayment of indebtedness

%

Working capital ..o s Os
Other ({specify): 0%
....... s Of
COMUIT TOLRIS 1oveoeoeooeoeoe oo e eeeeeseesasensenes e eeeem s reenmsssssssan s e sesraenesnnesesenermsngsrsssnsssssesss cnsennsnnees ] § 0.00 R 150,000.00

Total Payments Listed (Column totals added) ..ot

s 150,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature conslitutes an undertaking by the issucr to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff]
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

Issuer (Print or Type)
GUPTILL PROPERTIES, LLC

YAWIB A

Date

3-7-07

Name of Signer (Print or Type)
RONALD L. GUPTILL

Title of Signer (Print oﬁypg)
MEMBER-MANAGER

ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

50f9



C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE GF PROCEEDS

b.  Enter the difference heiween the aggregate offering price given in response to Pan C — Question |
and total expenses furnished in response 1o Part C — Question 4.a. This difference is the “adjusted gross
PROCECUS 10 HNE ESFUCT. ™ ooocoiecrtisisssmssssaesss s sasee b a8 L s
indicate below the amount of the adjusted gross proceed o the issuer used or proposed to be used for
each of the purposes shown. 1f the amount for any purpose is not known. furnish an estimate and
check the hox to the l2fi of the estimate. The1otal of the pavments listed must equal the adjusted gross
proceeds 1o the issuer set forth in response 1o Pant C — Question 4.b above.

Pavments 1o

150,000.00

Officers.
Directors, & Pavments 10
Affiliates Qthers
SAlAMIES ARG TEES v eeeierereeee st st saeermeb et ms bbb e UV Os 1%
PUECRESE OF TEA] ESTIE oooooooeoooooooooessseveeeroosesreseesessenoenemssbomesmeest eeessessssesssessssnnsrassnsnssereresenenoossnnsnsesnssenniee || 9 §_150000
Purchase. rental or leasing and installation of machinery
and equipment 0% s
Construction or leasing of plant buildings and facilities ... s s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSHET PUFSLANE 10 @ METRET} .oiiviiireenrrrimmesmessiiines ST VOO UE PR PP PSS PIREO s s
Repayment of indebtedness e ~]$ %
WOTKINE SAPIAL et v s s ess s s e e ~[dJs s
Other (specify): Os Os
....... [1s s
COMIMI TOUAIS oo oee v eeeis s eeeee e seemeesba e eeebsses s e sameee s eba s bbb rra 25 nes et et 0s 0.00 ] $_150,000.00
Total Payments Listed (column 101215 added) oo s 150.000.00
Lo .+ . - <% .- . " D.FEDERALSIGNATURE.® - ~. " B

The issuer has duly caused this notice 10 be signed f)y the undersigned duly authorized person. If'this nutice is filed under Rule 505. the following
signature constitutes an undertaking by the issuer 10 furnish to the U.S. Seccurities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b}(2) of Rule 502.

Issuer (Print or Type)

g 5707

GUPTILL PROPERTIES, LLC §
Name of Signer (Print or Type) . Title of Signer (I;im/or “I,Zp? v
RONALD L. GUPTILL ' MEMBER-MANAGER
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.}

S50f9



E. STATE SIGNATURE

1. ls any parly described in 17 CFR 230.262 presently subject 10 any of the disqualification Yes
provisions of such rule? ..

%

See Appendix. Column 3. for siate response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of anv state in which this notice is filed a notice on Form
D {17 CFR 239.500) at such times as required by state law..

3. The undersigned issuer hereby undertakes o furnish to the state administrators. upon written request, information furnished by the

_issucr'to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied 1o be entitled to the Uniform
limited Offering Excmption (ULOE) of the statc in which this notice is fited and understands that the issucr claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents ta be truc and has duly caused this notice to be signed on its behalf by the andersigned

duly authorized person,

Vi

Lssucr (Print or Type)
GUPTILL PROPERTIES, LLC

Name (Print or Type)
RONALD L. GUPTILL

<‘."si' natﬁrc //‘? Da% --— 7 _ d7

Title (Print of Ty

MEMBER-MANAGER

Instruction!

Prini the name and title of the signing represcnlzilive under his sighature for the state portion of this form. One copy of every notice on Farm

D must be manually signed.  Any
signatures.

copics pot manually signed must be photocopics of the manually signed copy or bear 1yped or primed

6ul9




APPENDIX

(%]

Intend to sell
10 non-accredited
investors in State

(Part B-ltem 1)

-
2

Type of security
and dggregate

offering price

offered in state

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification

under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-item 1)

Siale

Yes No

(Part C-ltem 1)

Number of
Accredited
Invesiors

Amounl

Number of
Non-Accredited
Investors

Amount

Yes

AL

AK

|

”"ii

AZ

AR

CA

LLC Interest;
$150.000

$150,000,04

Co

CT

DE

DC

FL

GA

HI

KS |

KY

LA

ME

MD

MA

YY)

MN

MS

70l9




APPENDIX

Intend 10 sell
10 non-accredited
investors in State

(Part B-ltem 1}

P
J

Type of security
and aggregate
offering price
offered in state .
{Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

3
Disqualification
under Siate ULOE

(if ves, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of Number of
Accredited Non-Accredited
Investors Amount lnvestors Amount

No

MO |

T l——*
NE L
W L.

NH ~—-————[x$ [ L
NMY [,‘__- L I o
NY L [ |
NC {r““ L
ND | [
OH 1[— ; : f:

OK

or | |
o I o |
s i
SD i L
Ll I T |
TX [—— O
uT [T—“j" ‘

VT

VA [

| wa ___'MW il
WV [ |
Wi L

8ol9




APPENDIX

1 2 3 4 5
Disqualification
: Type of security under State ULOE
Intend to sell and aggregate (if yes, antach
10 non-accredited offering price Type of investor and explanation of
investors in State offered in state amouni purchased in State waiver granted)
{Part B-ltem 1) (Part C-Item 1} (Part C-liem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
Siate Yes No Investors Amount Investors Amount Yes No
wy ||
| T [
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